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The bite of @ genetically altered spider granted high-school student Peter Parker incredible arachnid-like 
powers! When @ burglar killad his beloved Uncle Ben, a grief-stricken Peter vowed to use his amazing 
abilitias to protect his fellow man. He learned the invaluable lesson that with great power there must 
also come qrpat responsibility! 


Now the fledgling super hero trips to balance a full high school curriculum, @ part-time job as a web 
designer for the Daily Bugle tabloid, a relationship with the beautiful Mary Jane Watson, and swing time 
as the misunderstood, web-slinging Spider-Man! 
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PREVIOUSLY IN ULTIMATE SPIDER-MAN... 


Pater Parker and MJ have gotten back together, leaving his troubled ralationship with Kitty Pryde 
(of the world-famous mutant team K-Men) in shambles. To complicate matters even further, Kitty 
now goes to school with them. 


Over the last few months, Peter and Johnny Storm—-who just happens to be the Fantastic four’s 
Human Torch-have become good friends. 


Kitty’s ax-classmate and ex-boyfriend, Bobby Drake, a.k.a. lcaman, has stopped by to visit Kitty on 
the same day that Johnny gets everyone together for a night out at the beach. 


Johnny has @ thing for Liz Allen, Peter and MJ’S friend, and while they are gathered around a bonfire, 
Liz, a long-time “mutant-phobp,” bursts into flames. 


In shock, but not in pain, Liz Allen has powers... 
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? Liz! It's 
o oKay!! 


Just 
go limp. I've 


ed 
p got- 
a 


iy ZB, 
Vil Okay, hey, 
here's how it's 
gonna go!! 
Y You're going 
to relax and try 


and get a hold of A 
yourself!! % 
tak 


‘ I-I-I-I don't 
Nm Know what just 
happened. 


I'm 
fine, by the 
wau... 


Okay. So, 
what just 
happened? (Right?) 


Everyone- 
everyone just- 


Just calm 
down!!! 


Everuthing 
is Okay. 


Everuthing is 
not okau!! 
We should 
He to the 
ospital. 


Are you 
a mutant? 


Liz, you 
just lit on 


She's 
never done that 
before? 


Didn't you 
say Once your 
uncle was a 
mutant? 


But if this pager 
thing goes off, that 

means that something 

You bigger than any of this 

have Ege is going on and I have 

now? / we're- to report in. 

we're in the 
middle of 
something. 


Is there 
trouble at the 
Baxter? 


I-1I 
think Kitty's 
right. 
I think 
you might be 
amutant. 


What is 
wrong with you 
people?? 


Should I 
follow him? Maybe 
we should-- 


He lights “ge 
her on fire and 


Hedidn't 
bes light her on 


activated, it 
happens all 
the time. 


time, does it? 


Amutant 
in, like, 
denial. 


Yeah, Liz, 
that's-just think 
about the- 


h What is 
jappening 
tomers 


I'm not 
going to live 
like this. 


See, Liz, it's- 
there's ‘ it's okay. 
eae ng It's 
something 
special 
that- 


What-what 
are you talking 
about? 


You-you- 
someone has 
to go save 
her. 


Normally it's 
all fine and good— 
you want to pretend 
we all don't Know who 
you really are... --but 
now she needs 


your help, man. 
Your-your, like, 
expertise. 


We've been in class 
together, all of us, since 
second grade. 


Our And she I don't care 


whole needs your hOW-you have 
lives. hele? to go do it. 


IF you want 
me to say something 
in code, like: "You should 
tell Spider-Man to go 
help her," then fine. 


Boy, I wish 
someone would go tell 
Spider-Man to help out 
his lifelong friend who's 
going through some 
majorness that, like, only 
he could help her 
deal with. 


Hey, I 
didn't tell 
him. 


She 
didn't tell 
me. 


try to stay 
" 
calm! I don't know 
what's happening 
to me!! I-I don't 
know how to do 
this! 


Whoa!! Point ‘Wam 
your headinthe 


direction you 
want to fly! 


LU UD Um 


Y How-how 
do you Know 
that?r!! 


It'll Keep 
you Flying 
straight! 


You tend 
to lean your body 
the way your head 
» is pointing. 


es 
CAN THIN 
Ld HI : I wanna 
Just tell Mey : get down!! 
ourself to ; Slow I'm gonna 
Like how stop. \ 
gl you stop walking |i petit cl : fallt! 
or running. a, 
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looking at 
I can't help 
it. My entire life 
has been about 
looking at girls 


@ God. Ihave \ 
no clothes. 


Well, that's 
your first 
super hero 
lesson... 


= Don't 
leave home 
naked. 
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What-what " 

are you doing 
nn wf i) 
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Seem §6Are you 
| oxaaieee* serious? 


In New York? 
I live here. 


You're on 


fire, by the And 


wau. you're on 


I can't 
believe this night I'm 
having. Spider-Man, 


But you should come 
to the X-school and get 
tested out and see 
what's what. 


Well, make 
sure you're... 


jou Know... 
Or we could 2 


take you on over to 
the Fantastic Four's 
and have Reed Richards 
look at you. 


No. No, I 
don't know. I 
don't know!! 


My life is 
completely-this 
changes everything. 
I-I-I-I can't go 
back to school. 


Make sure 
everything 
is okay. 


You can have 
the life you had, you 
just have to learn how 
to do what you do and 
decide what you want 
to do with it. 


i This is when 
“/_syou get to find 
out exactly what 
kind of person J 


You get to 
. choose... 


mutant. Just 
\ had her first 


big day. 
You 
don't Know 
that. 


True. 


normal life 
when I'm not 
doing this. 


You get to be something j a | —e> F You might have ~“ 
special. One of the good . Idon't ; touched me and 


Super ( 4 
guys? Or, I don't want to- Super hero o ?! ry ; , turned into Ice Girl 
Ug Know, rob banks and come on!! 1 isapretty yl, o ‘9 or something. 
Practice your burn people. -| ag dood gig. Johnny “lls A 
powers, then go Help . LTjust — Stormturned | You, maybe, 
out there and fight people that é y don't know if me into some 4 ( launched your 
bad guys. need help. Iwant to-I freak andnow Se ~ y powers basedon ” that 
f don't know. / : Ihavetogo £ e what was around happens. 
d be a— 5; you at the 


Honestlu, 
I think somethin 
like this was going 
to happen to you 
either way. 


by, he 
oo we 


I'm sauing it i My mom?? 
could be that this me What's Hed pom 
was in you...Johnny Seriously, me going to dot 
was Just there. let's go talk'to | we should go find you'll have to 
This maybe Reed Richards. your mom or is ~ ; tell her. 
S| ain't Johnny's something?? i 
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going over | | EE LAA 
hi y a | / 
y 
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Ee / You'll be a / 
=| know what super hero. : S comes the 


We but"... 7 
could get some = 


marshmallows. 


7 Iknewyou 
ia were going to 


You have 
a gift. And with 
great power- 


I-I don't 
se about any 
of that. I don't- Hey, before 
ARRGGH!! y I got my powers You go to my 


't li i school, right? 
: ae a oe You Know me. 


And you 
have power 
Ly power 
ae im 


| and with great -\ 


Yeah, I told 
you, your life's ; 
not over. It just i No. I'm 
has- “{ telling you, 
\ you can go 


That was a 
very strange | I totally 
conversation, / saw her 
even for me. 


So you're just 
going to fly around 


all day?! Whichever 


Just untilI comes first!! 
get bored or slam 
into something by 

accident! 
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Just give me 
a minute to enjoy 
this. I'm not like 
you, I don't-- 


| | so we 
eachother, youreally know A 


right? 4 who Lam. es 


P I'm not 
A going to "out" Can we 
you. please not go in 
this direction? 


Just 
tell me—you 
knowme. 


Tell 
me who you 
are. 


Not going to 
happen. 
Bet I 
can singe 
that mask 
right off. 


Who do I know 
that could be 


Spider-Man? We have to 


go and- 


2 
a mutant? No, Not thet 


there's anything 
So you don't wrong with— 
Know a damn thing 
about what it's like 
to reallybea Well, I 


mutant. dated a mutant. 


Seriously, 
what is 
that? 
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